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* SUPPLEMENT TO EQUIPMENT LEASE AGREEMENTS ^ 1 1975 '2 ££ PWl

INTERSTATE COMMERCE COMMISSION

'.THIS SUPPLEMENT ("Supplement") to that certain Equip-
ment Lease Agreement as of August 6, 1975, (the "Lease") between
GREYHOUND LEASING & FINANCIAL CORPORATION ("Lessor") and UNITED
STATES RAILWAY LEASING COMPANY ("Lessee"), is made and entered
Into as of this 6th. day of August, 1975.

W I T N E S S E T H:

WHEREAS, Lessor arid Lessee did enter into the afore-
said Lease to govern the leasing of 41 New Covered Hopper-
Cars ; and

WHEREAS, Lessor and Lessee have agreed to certain
modifications and additional terms and conditions to the Lease,
which they desire to set forth herein and Incorporate into the
Lease;

NOW, THEREFORE, in consideration of the premises and
other -consideration the sufficiency of which is hereby acknowledged,
the parties hereto do hereby mutually agree as follows :

1. Definitions. As used herein, the follov;ing terms .
shall-have the following meanings:

(a) "Equipment" shall mean a total of
forty-one (41) New ^750 cubic foot-100 ton Covered
Hopper Cars with trough hatch and gravity discharge
gates bearing reputing marks ROCK 132900-1329^9,^
both inclusive; %_

(b) "Cost" shall mean and refer to the
consideration which Lessor shall.be required to
expend in the purchase of the Equipment in order
to purchase the same; and

(c) "Vendor" shall mean the seller of the
Equipment to Lessor for purposes of lease to Lessee,
which'shall be United States ?.ailv;ay Manufacturing
Company.

2. Purch_ase_and Leasing of Equipment. • As and v;hen
the various cars comprising the Equipment are delivered by the
Vendor to the Lessee (which for purposes of acceptance shall
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3- Rents ajjd Re vital Ad.justments . Lessee agrees to
pay Lessor, as consideration for the leasing of the Equipment,
rent, which shall for the Schedule to the Lease be payable in
a total of one hundred eighty (130) consecutive monthly install-
ments, each of which shall be payable in advance. Subject to
the next sentence of this paragraph 3> each such monthly install-
ment of rent for the Equipment covered on the Schedule to the Lease
shall equal 1.007% of Cost of such Equipment. Lessor and Lessee
agrees that the cost of each unit of Equipment is $26,200 plus sales
tax, if any,

4. Term. The term of this Lease shall have a dura-
tion of fifteen (15) consecutive years commencing with the
"Average Date of Delivery" as defined in Paragraph 9 of the
Schedule. Such term shall not be subject to premature termina-
tion by either party hereto, except that in the event of a de-
fault under the Lease by Lessee, Lessor shall be entitled to
terminate said term in accordance with the default provisions
of the Lease.
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6. R̂ -lP̂ iil̂ jL At the expiration of •:.?•;=• f
year term of the Lease, Lessee sho.ll be; entitle:: "; o- rene'/; said
term for a. period of time equal to five (5) years au rentals
equivalent to the then fair1 rental value of the Jl::ulp:--:;nt ,
which shall also be payable monthly in advance, !"™.'?'7I~v.D T?:AT
the sane conditions precedent to the valid exercise of the pur-
chase option contained in paragraph 5 hereof shall h^.ve been ful
filled. At the expiration of this five (5) year rerev:al period,
Lessee .shall again have the option to .renew the term
Lease as to the Equipment for an additional peric:; of
years upon the sarae terms. (i_._e_._j fair rental value of the Equip-
ment payable monthly in advance) and conditions.

7. 'Federal Tax Benefits.

this

A. Definitions. As used herein, the following
terms shall be accorded the i'ollov/ing meanings:

(1) "IRC" shall mean the Interns! Revenue
Code of 195^3 as amended; '..

(2) "ITC" shall mean the credit against
Federal income taxes which are imposed by the 17.1' > v.'hich
credit emanates from the purchase of, or investment in,
certain depreciable property pursuant to the previsions
of Section 38 et seq. of the IRC;

(3) "Depreciation" shall -ean -he "ost
favorable depreciation benefits allowable to le.v.sor
as a deduction for Federal income taxes on 2.3 2our:": of
the ownership of certain depreciable property by virtue
of Section 167'of the IRC and Regulations issued pur-
suant thereto; .

.(if) "Tax Benefits" shall mean both (i)
ITC and.(ii) Depreciation; and

(5) "Determination" shall have ohe meaning
accorded to said term by virtue of Section 12-3 cf the
IRC. - .

: B. Tax Benefits. Lessor confirms ~o Lessee, and
Lessee acknowledges, that Lessor shall be the party entitled to
claim the Tax Benefits presently available under applicable-
provisions of the IRC on Lessor's purchase and cvrnership of
the Equipment purchased and leased hereunder, and therefore ,,
Lessee agrees that it (i.e., Lessee) shall not be entitled to,
nor will it claim, such Tax Benefits. Lessor confirms that its
taxable year, is the calendar year. . • . .



C. ind&p.n-. f ica~i or: . In the event of
the tax lav;:;; subsequent to th=j date of cxocut;:lon of
but prior to the date of purchase by Lessor of any
Equipment, if such change has an adverse effect upon Tax Bene-
fits herein -granted to, and claimed by, Lessor, or in the furthe;
event that, .subsequent to the purchase of the Equipment, Lessor
should not be able to take advantage of the Tax Benefits, or
any part thereof, on account of any act or omission on t.he cart
•of Lessee causing loss of such Tax Benefits, or on account of
the Equipment ' s being used or placed into service orior to
.Lessor's ourcha.se thereof, then Lessee agrees to restore Lessor
to the same after-tax . financial position it would otherwise
enjoy had such Tax Benefits not been lost in the first Instance,
by paying to Lessor the SUM of (i) the amount which, after de-
duction of all taxes required to be paid by Lessor in respect
of the receipt of such sum under the laws of any federal, state
or local government or taxing authority in the United. States,
or under the laws of any taxing authority or any government
subdivision of any foreign country , v/ould be equal to the ar.ount
of the Tax Benefits so lost, and (ii) the amount of any interest
(including any additions of tax because of' underpayr.ent . of esti-
mated tax) which may be payable to the United States gover>nr.er:t
by Le.ssor in connection with such loss of Tax Benefits; provided,
'however, that Lessor shall be solely responsible for the prepara-
tion and filing of all documents, forms and elections necessary
to its obtaining and enjoying the Tax Benefits and Lessee shall
cooperate with Lessor and execute all documents, forms and elec-
tions requiring Lessee's signature which are submitted to it by
Lessor. '

• -D- Indemnification Payment Date. In the event
that Lessee becomes obligated to pay Lessor any sum or sums
pursuant to the provisions of Paragraph 7 of this Supplement,
then such sum or sums shall become due and payable thirty (3G)
days after the time at which there shall be a determination that
Lessor shall no longer be eligible to claim or retain the Tax
Benefits or any portion thereof.

8 . Re p r e s e n t at i o n s an d. V.' e.r r an t i e s of Lessee _._
hereby represents and warrants to Lessor as follows :

(a) Lessee is a corporation duly organized,
validly existing and in good standing under the laws

• of the State of Illinois ___ , and is duly qualified
to do business and in good, standing as a foreign cor-
poration In every jurisdiction in which the nature of

• .its business requires such qualification.

(b) Lessee has taken all corporate acti
which may be required by its Charter or Articles or
Certificate of incorporation and its By-Laws, and by
the. laws, of its state of incorporation and all other-
applicable laws, to authorize the execution, delivery
and performance of the Lease. .



(c) Th2 execution and delivery of the Lease-
. .and the performance by Lessee of its obligations

V .1 '„• ->. . T- '•"} ~hereunder v/ill no".; conflict; v/ith or
visions of its Charter or Articles or Certificate of
Incorporation, ito 3y-Lav/a, or any provisions of, or result
in a default or acceleration of any oo?.iriv.j.cr: under, any
mortgage, lease, contract, -agreement, .indenture, other
instrument or undertaking, order, decree or ;\ •;/. /rment to

' '. . v/hich Lessee is a p.arty or by which it is bouno.

(d) There is no litigation pending or threat-
ened against Lessee before any court or administrative
agency v/hich may have a materially adverse effect on the
assets, business, financial condition or operations of
Lessee, or v/hich would prevent or hinder the performance
by Lessee of its obligations under the Lease.

(e) The Lease, this Supplement and all other
documents executed under, in conjunction with, and pur-
suant to the Lease, constitute a valid obligaticr of
Lessee, v/hich is binding and enforceable against it
in accordance v/ith the terms hereof and thereof.

(f) The financial statements of Lessee that
have heretofore been furnished to Lessor in conn;
v/ith the negotiation of .the transaction, wi
subject of this Lease, are true and corree"
sent an accurate- picture of the financial condition of

• Lessee, and they are not misleading and do
any misstatement or misrepresentation o
they omit to state any material facts.

(g) The Lease, Supplement and Schedule and
the Sublease referred to in Paragraph 11 hereof, if same
shall exist then, have been properly filed with the Inter-
State Commerce Commission. ("ICC") to protect Lessor's
ownership interest therein in the United States of America.

(h) Lessee is not in default under the Lease.

(i) Lessee is fully familiar with the terms
.of the Lease.

9. Lessor's Warranty and Disclaimer. Lessor hereby
covenants', warrants and represents that (i) the Equipment shall
be owned by it (PROVIDED, HOWEVER, that this provision in no
way shall be deemed or construed to preclude or prohibit Lessor
from exercising its rights under Paragraph XI of the Lease),
(ii) Lessor shall have the right to lease the Equipment .to Lessee
under the Lease, (Hi) the Sublessee referred to in Paragraph 11,
if any such shall then exist, shall have the exclusive right to
possession and quiet enjoyment of the Equipment for the duration
of the term of the Sublease so long as the Sublessee .shall not be
in default under the Sublease, and (iv) subject to the rights
of any Sublessee, Lessee shall have the exclusive right of
possession and quiet enjoyment of the Equipment for the dura-
tion of the Lease term, so long as Lessee shall not be in
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default under the Lease. ' THE FOREGOING WARRANTY IS IN LIEU OF
ANY AND ALL OTHER WARRANTIES, WHETHER EXPRESS OR IMPLIED,' IT BEING
UNDERSTOOD AND AGREED THAT LESSOR EXTENDS NO OTHER WARRANTY- TO
.LESSEE. LESSOR SPECIFICALLY AND EXPLICITY DISCLAIMS ANY AND ALL
IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR PARTICULAR
PURPOSE, AND LESSEE AGREES TO ACCEPT THE EQUIPMENT "AS IS". Lessor-
agrees to assign to Lessee any and all warranties which it receives
from the Vendor of the Equipment and, to the extent that '.any of
such warranties are not assignable, Lessee shall be subrogated
to any and all the rights which Lessor may ha.ve against said
Vendor. -Notwithstanding anything contained in Paragraph V of
the Lease, Lessor agrees that compliance by any Sublessee referred
to in Paragraph 11 hereof with the requirements of Paragraph 9
of the Sublease shall constitute full performance by Lessee
of any and all requirements of the Lease with respect to repair
and maintenance of the Equipment.

10. Default . By way of an addition to paragraph X
of the Lease, LESSEE, FOR AMD III CCNSIDERATIOM OF AND "AS" AN
INDUCEMENT TO LESSOR TO ENTER INTO THE LEASE,. HEREBY VOLUN-
TARILY AND KNOWINGLY WAIVES ANY "AND ALL RIGHTS TO NOTICE
AND/OR HEARING PRIOR TO ANY RETAKING 07 POSSESSION OR TEPLEVY
BY LESSOR, ITS AGENTS OR ASSIGNS U?0:i DEFAULT OF LESSEE
FOR THAT PURPOSE LESSOR MAY, AS FAR AS THE LESSEE CAM C
AUTHORITY THEREFOR, ENTER UPON ANY PREMISES ON' WHICH THE
EQUIPMENT MAY THEN BE SITUATED AND REMOVE THE SAME THEREFROM.
LESSOR MAY REQUIRE THE LESSEE TO DELIVER THE EQUIPMENT TO
LESSOR AT A PLAGE TO BE DESIGNATED 3Y LESSOR WHICH IS REASON-
ABLY 'CONVENIENT TO BOTH PARTIES. LESSEE SHALL BE LIABLE TO
LESSOR FOR, AND LESSOR MAY RECOVER FROM, LESSEE ALL COSTS AND
EXPENSES, INCLUDING REASONABLE ATTORNEYS' FEES AND OTHER LEGAL
EXPENSES, INCURRED. BY LESSOR IN OBTAINING POSSESSION OF T;iE

11. - Subleasing. Lessor agrees that its consent shall
not be required with respect to any Sublease (s) of all or any part
of the cars made by Lessee hereunder which is substantially in
the form and text attached hereto as Exhibit A. Lessee shall have
no right to sublease the cars other than as permitted herein without
the written consent of Lessor. Lessee agrees with Lessor not to
change, amend, modify or terminate any Sublease without the prior
written consent of Lessor. In addition, Lessee agrees to assign, but
nevertheless for security purposes only, its Interest in any Sub-
lease and its right to receive receivables due and payable there-
under to Lessor under and pursuant to an Assignment in the form and
text . attached hereto as Exhibit B.

12. Conditions^ Lessor's obligation to purchase the
Equipment and lease the same to Lessee are contingent upon the
fulfillment of the following conditions:

(a) Lessee shall not be in default under the-
Lease i

(b) There shall not have occurred a material
adverse change In Lessee's financial condition, as the

-6- i



same is reflected in the financial?; referred to in
Section 8(f) above;

(c) • Lessor shall have, received from Lessee
an opinion of Lessee's legal counsel at Lessee's ex-
pense to the effect provided in Paragraph 8(a), (b),
(c), (e) and (g) that such.counsel has no knowledge •
which would lead it to believe that any of the remain-
ing representations and warranties advanced .by Lessee
under Section 8 above are not true and correct;

(d) The Vendor of the Equipment shall be
ready, Willing and able to sell the Equipment to Lessor
_at a total Cost not to exceed One Million Seventy-Pour
JThousancTXDollars ($1,07^,&00) , on or before August 29,
1975, such Equipment to be free and clear of any and all
liens and.encumbrances; such sale shall be evidenced by
the execution by Vendor and the delivery to Lessor of-a
Warranty Bill of Sale for the Al cars comprising the
Equipment, and Lessor shall receive from counsel for
Vendor at Vendor's expense a legal opinion confirming
that said Bill or Bills of Sale effectively transfer good
and marketable title to the Equipment from Vendor to .
Lessor.

(e) Lessor shall receive the uncoridi.t3.onal
guarantees of Lessee's obligations under the Lease from
United States Railway Equipment Company ("Equip. Co."),
the parent corporation of Lessee, and U. S. Railway
Mfg. Co., the parent corporation of Equip. Co., and
shall also receive from counsel for these two companies
at their expense a legal opinion to the effect that said
.guarantees are subject only to limitations as to en- .
forceability imposed by bankruptcy, insolvency, reor-
ganization, moratorium or other laws affecting the en-
forcement of creditor's rights generally, and are bind-
ing, valid and enforceable obligations of said companies;

(f) If Lessee shall have entered into a Sub-
lease as permitted in Paragraph 11 above, it shall have
caused the same to be recorded with the Interstate
Commerce Commission, and Lessor shall have received
an assignment (for security purposes) of all rentals
due thereunder;

('g) Lessee shall be satisfied with the con-
dition of the.Equipment, and Lessor shall have received •
written notification to such effect;

(h) The Equipment shall not have been used or
placed into service prior to Lessor's purchase of =-->—-•=
and Lessor shall
this effect; and
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(i) Lessor shall have received from Lessee the
sum of Ten Thousand Dollars ($10,000) which shall take
the form of a prepayment of rent and shall be applied
against the initial installment(s) of rent due under
the Lease, all in accordance with and pursuant to the
terms of that certain Letter Agreement dated April 10,
1975, as amended by letter by and between the parties
hereto dated May 6, 1975 ("Commitment Letter").

13. Commitment Fee. As consideration for Lessor
extending its commitment to purchase the Equipment and lease
the same to Lessee as well as purchase other equipment and
lease the same to Lessee, all until February 14, 1976, as pro-

BISL! vided for in/Commitment Letter, Lessee has agreed to pay Lessor
a commitment fee of $50,000, $10,000 of which is to be applied
as initial rental hereunder as provided for in Paragraph 12(i)
above. Lessee agrees to pay Lessor as a non-refundable com-
mitment fee an amount equal to one-halj:_of_ one percent per

000,000 j annum of the unused portion of the totaT~commitment7calculated
from May 14, 1975, being the date of commitment, until used
or until expiration of the commitment, which non-refundable
commitment fee shall be charged solely against the $50,000
commitment fee referred to herein. The non-refundable commit-
ment fee due hereunder shall be calculated and payable quarterly
in arrears.

14. Consolidation of Lease Transactions and Obli-
gations. Lessee acknowledges that it now has or may hereafter
have other lease transactions with Lessor, such other trans-
actions being subject to lease agreements, riders and schedules
not part of the documents evidencing this lease transaction.
Lessee further acknowledges that Lessor views all such trans-
actions with Lessee as a continuing, single relationship
supported by the collective value of all equipment under lease
to Lessee. It is therefore acknowledged and agreed by Lessee
that, without regard to the number of separate lease agree-
ments, supplements, riders or schedules executed between the
parties, a default in the payment of rental due under any
lease agreement, including this Lease or any Supplement, Rider
or Schedule hereto, not cured within 15 days after receipt of
notice of such default shall constitute a default under all
lease agreements, this Lease, all supplement riders and sched-
ules, and Lessor may, in its discretion, exercise its right of
repossession and/or any and all other remedies available to
Lessor as to any and/or all items of equipment, whether a
default exists under the individual lease agreement, this
Lease and/or any schedule covering the equipment which Lessor

-8-



repossesses or takes other action in respect thereto. Not-
withstanding anything to the contrary in this Paragraph 14
contained, this Paragraph 14 shall apply as to that certain
Equipment Lease and Supplement thereto dated as of March 3,
1975, this Equipment Lease and Supplement and other equipment
leases entered into between the parties hereto pursuant to
the Commitment Letter.

15. Stipulated Loss Values. Stipulated Loss Values
of the Equipment for the term of the Lease shall be that amount
that is calculated as the product of Cost of said Equipment
times the applicable percentages shown in the'table that is
contained in Exhibit C hereto.

16. Further Assurances. Both Lessor and Lessee agree
from time to time throughout the term of the Lease to execute
such additional documents and to perform such further acts as
may be reasonably requested by the other party in order to
carry out and effectuate the purposes and intents of the Lease.

IN WITNESS WHEREOF, the parties hereto have caused
this instrument to be signed and sealed by their respective
officers thereunto duly authorized, as of the date first above
written.

UNITED STATES RAILWAY LEASING
COMPANY, Lessee

By: < XL^
Vice President

"ATTEST :'-

GREYHOUND LEASING & FINAN-
CIAL CORPORATION, Lessor

Vice President

.ATTEST:

Assistant Secretary
_____________ _

Assistant Secretary
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STATE OF

COUNTY OF
ss

On this
personally appeared

1975, before me
, to me personally known,
he is Vice President of

_
who being by me duly sworn^says t

Jreyhound Leasing & Financial Corporation, and
ĵjLyWijJ to me personally known to be the Assistant Secretary

of said corporation, that the seal affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said cor-
poration by authority of its Board of Directors, and they
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

My Commission Expires:

•tfotary

STATE OF ILLINOIS )
) SS

COUNTY OF COOK )

On this //̂ day of /̂ û f̂ t̂ ' / 1975, before
me personally appeared 8L. Elchard Barniy to me personally known,
who being by me duly sworn says that he is Vice President of
United States Railway Leasing Company, and Fred Fukumoto , to
me personally known to be the Assistant Secretary of said
corporation, that the seal affixed to the foregoing instrument
is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by
authority of its Board of Directors, and they acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

Notary Publig/

My Commission Expires:



AGREE ME NT, made and entered into this 16t:h _ ^ay of .1u.1v _ _ 19 75
' between

UNITED STATES RAILWAY LEASING COMPANY
an Illinois corporation (hereinafter called "United") and
William. M. Gibbons, Trus tee of the Proper ty of the
CHICAGO ROCK ISLAND AND PACIFIC RAILROAD COMPANY .
Debtor,

' HECOROATION KO.

5 1975 -9 £2 ftH

JNTF.RSTATF mMMERCE- COMMISSIONRECITALS
Lessee desires to lease from United as Lessor certain railroad cars, hereinafter specifically

designated, all upon the rentals, terms and conditions set forth in this Lease.

AGREEMENT
It is Agreed:
1. Lease of Cars. United agrees to lease to.Lessee and Lessee agrees to and does hereby lease

from United the Cars (the term "Cars" and other terms used herein are defined in Paragraph 23
hereof). The Cars covered by this Lease are those which shall be delivered to and accepted by Lessee
pursuant to Paragraphs 2 and 3 hereof. The lease shall become ef fec t ive a s - t o any Car immediately
upon its acceptance pursuant .to Paragraph 3. (CONTINUED IN RIDER)

2. Delivery of Cars. United shall deliver the Cars as promptly as is reasonably possible. Uniied's
obligations with respect to delivery of all or any of the Cars are hereby made expressly subject to. and
Unueo snaii not be resnonsioie icr. failure to oenver or delays m oenvennq Cars cue :u iaoor
difficulties, f ire, delays and defaults of carriers and material suppliers or Car manufacturers, ac ts of
God, Governmental acts, regulations and restrictions or any other-causes, casualties or contingencies
beyond Uniied's control; provided, however, that in no event shall Lessee be obligated to accept
delivery of Cars after October 31, 1975 .
Initial delivery shall be f.o.t. W ash in P. t o n . I n cl i a n a

From and after acceptance of a Car, Lessee shall be liable for. and shall pay or reimburse United for
the payment of. all costs, charges'and expenses of any kind whatsoever on account of or relating to
switching, demurrage, detention, storage, transportation or movement of a Car, including specif ically,
but not exclusively, freight and switching charges for movement at any time and from time to time to
and from any repair shops, storage or terminal facilit ies.

3. Condition of Cars - Acceptance. All Cars delivered hereunder shall be in satisfactory
condition for movement in the normal interchange of rail t r a f f i c and shall otherwise comply with the
description and/or specifications contained in Exhibit A; but Lessee shall be solely responsible for
determining that Cars are in proper condition for loading and shipment. Within ii VG (5) rj^y^
after United shall give Lessee notice that some or all Cars are ready for initial delivery. Lessee may
have its authorised representative inspect such Cars at (rHr—prrrrr̂ rt-T.'r̂ '.'r™ '̂) ( the manufacturer's
plant)* and accept or reject them as to condition. Cars so inspected and accepted and any Cars which
Lessee does not elect to inspect shall upon delivery thereof to Lessee as above provided be
conclusively deemed to be accepted and subject to this Lease and to meet all requirements of this
Lease. Lessee shall issue and deliver to United with respect to all Cars accepted, a Cer t i f i ca te of
Inspection and Acceptance in the form of Exhibit B.

'Strike inapplicable material in Paragraph 3.

-1-
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A. Use and Possession. Throughout the continuance of this Lease so long as Lessee is not in
default hercurider, Lessee shall be entitled to possession of each Car from the dote the Lease becomes
effective as to such Car and shall use such Car (a) on its own property or lines; or (b) upon the lines
of any railroad or other person, firm or corporation in the usual interchange of t ra f f i c , provided,
however, that Lessee agrees that the Cars shall at all times be used (i) in conformity with Interchange
Rules; (i i) in compliance with the terms and provisions of this Lease; (iii) in a careful and prudent
manner, solely in the use, service and manner for which they were designed; (iv) only within the
continental limits of the'United States of America or in Canada, and (v) in such service as will not
constitute a "unit train" BEKmmy.mxnrarnKinxnK^morraKte

3!r.>:n^^^ provided—

5. Term. This Lease shall be for a term which shall commence on the date of delivery by
United of the f i rst Car, es provided in Paragraph 2 hereof, and shall terminate fifteen years
from the Average Date of Delivery unless sooner terminated in accordance with the provisions of this
Lease or unless extended pursuant to wri t ten agreement of the parties.

6. Rental. During the term of this Lease. Lessee shall pay to United for eacn Car, commencing
on the date of delivery thereof a rental of S 297.00 per Car per month .

7. Payment. Lessee shall make payment of all sums due hereunder to United in Chicago funds
at the address provided in Paragraph 21 hereof, or such other place as United may direct. Rental
payments shall be made monthly in advance on or before the f i rst day of each month for which such
rental is due. except that the f i rst full month's payment shall include rental covering any prior period
of less than one month.

8. Title. Lessee shall not by reason of this Lease or any action taken hereunder acquire or have
any right or title in the Cars except the rights herein expressly granted to it as Lessee.

9. Repairs. Lessee shall perform or cause to be performed and shall pay all costs and expenses
of, all Repair Work without any abatement in rent or other loss, cost or expense to United. Any
parts, replacements or additions made to any car shall be accessions to such car and t i t le thereto shall
be immediately vested in United without cost or expense to United.

10. Substitution of Cars. United may, at any time and from time to time, replace any Casualty
Cars with Replacement Cars and such Replacement Cars shail be deemed to be subject to all terms
and conditions of this Lease as if the same had been originally delivered to Lessee si the time and in
the place of Cars for which they are substituted. The parties shall execute amendments to this Lease
and such other or further documents as may be required by either party hereto to evidence the
withdrawal from and termination of this Lease with respect to Casualty Cars,-or to include any
Replacement Cars within the terms and provisions of this Lease and of any other document under

• which United has assigned its rights hereunder, as permitted in Paragraph 19 hereof.

11. A'o Abatement of Rent. Rental payments on any Car shall not abate if such Car is out of
service for Repair Work nor on account of any other reason whatsoever.

12. Taxes. Lessee shall be liable for and pay or reimburse United for payment of all Federal,
State or other governmental charges or taxes assessed or levied against the Cars, including but not
limited to (i) all Federal, State or local sales or use taxes imposed upon or in'connection with the
Cars, this Lease. «ttulitJ&fW:CTuimXn£t̂ u{iiatii£i*inx]a or use of the Cars for or under this Lease; (ii) all
taxes, duties or imposts assessed or levied on the Cars or this Lease by a foreign country and/or any
governmental subdivision thereof; and ( i i i ) all taxes or governmental charges assessed or levied upon
its interest as Lessee of Cars. If any levy or assessment is made against United or which'United shall
pay on account of any of the foregoing matters or on account of its ownership of the Cars, exclusive,
however, of any taxes on the rentals hereunder or the net income of United therefrom (except any

See Rider foi
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such tax on rentals which is in substitution for . or relieves the Lessee from the payment of taxes
which it, would p'herwise be obligated to pay or reimburse as hereinbefore provided). Lessee will
promptly pay or freimburs-3 United for same; but the Lossee shall not be required to pay the same so
long as it shall in good fa i th and by appropriate legal or administrative proceedings contest the
validity or amount tiwrsof unless thereby, in the judgment of United, the rights or interest of United
in and to the Cars will tie materially endangered. In the event any tax reports are required to be made
on the basis of individual Cars, the Lessee 'will- either make such reports in such manner as to show the
ownership of such Cars by United or- will notify United of such requirements and will make such
report in such manner as shall be satisfactory to United.

13. Liens. Lessee shall keep the Cars free from any and all encumbrances or liens in favor of
•anyone claiming by. through or under Lessee which may be a cloud upon or otherwise a f fec t United's
title, including but not limited to liens or encumbrances which arise out of any suit involving Lessee,
or any act, omission or failure of Lessee or Lessee's fai lure to comply with the provisions of this
Lease, and Lessee shall promptly discharge any such lien, encumbrance or legal process.

14. Indemnities — Patent Covenants. 'Lessee agcees to indemnify United and hold it harmless
from any loss, expense or liability which United may suf fer or incur from any charge, claim.
proceeding, suit or other event which in any manner or from any ca'jse arises in connection with the
use, possession or operation of a Car while subject to this Lease, and without regard as to how such
charge, claim, proceeding suit or other event arose, including without limiting the generality of the
foregoing, whether it arises from latent or other defects which may or may not have been
discoverable by United. United agrees to indemnify Lessee and save it harmless against any charge,
loss, claim, suit, expense or liability arising out of or on account of the use or incorporation by
United upon delivery of a Car or upon the making of repairs thereto by United, of any 'invention or
the infringement of any patents, except if such invention was used or incorporated by n_=3scn of
Lessee's specifications. The term "United" shall mean and include any subsidiary, parent or a f f i l i a t e d

which Lessee may have under any manufacturer's warranty assigned to it pursuant to Paragraph 22.
The indemnities and assumptions of liability herein contained shall survive the termination of this
Lease. Each party shall, upon learning of same, give the other prompt notice of any claim or l iabi l i ty

hereby indemnified against.

15. Lettering — Inventory. At United's election all cars may be marked with United's name
designating it as owner or Lessor and may bear the following inscription: "Title to this car subject to

documents recorded under Section 20c of Interstate Commerce Act". Except for renewal and
maintenance of the aforesaid lettering or lettering showing the interest of the Lessee, no letter ing or
marking shall be placed upon any of the Cars by Lessee except upon the written direction or consent
of United. United may at its own cost and expense inspect the Cars from time to time wherever they
may be. and Lessee shall, upon request of United, but no more than once every year, furnish to
United its certif ied inventory of all Cars then covered.by this Lease.

16. Loss, Theft or Destruction of Cars. In the event any Car is lost, stolen, destroyed or damaged
beyond economic repair. Lessee shall, by notice, promptly and fully advise United of such
occurrence. Except where United shall have received payment for such Casualty Car from a handling
roilroad or other party under and pursuant to Interchange Rules, Lessee shall, within 45 days a f t e r
demand by United, promptly make payment to United in the same amount as is prescribed in the
Interchange Rules for the loss of such Car. This Lease shall continue in full force and e f f e c t with
respect to any Casualty Car irrespective of the cause, place or extent of any casualty occurrence, the
risk of which shall -bo borne by Lessee; provided, however, that this Lease shall terminate with
respect to a Casually Car on the date United shall receive all amounts and things granted it on
account of such Car under this Paragraph 16 and Lessee shall have no further liability to United
hereunder except for accrued rent and as such arises or exists under Paragraphs 12, 13 and 14 hereof.
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17. Return of Cars. Upon the expiration or upon the termination of this Lease with respect to
any Car .(other than pursuant to Paragraph 16 hereof), Lessee shall at its sole cost and expense
forthwith surrender possession of such Car to United by delivering same to United as such cor shop,

storage or terminal (a .caawyinwim L»«W>« uy ooiice IO L(J'^V-^. ca^n Cor so suriorkiurticj sh<ali :>'J
in the same or as good condition, worxing order and repair as when delivered to Lessee, wear and toar
from ordinary use and the passage of time excepted, and shall'be in need of no Repair Work. Until
the delivery of possession to United pursuant to this Paragraph 17, Lessee shall continue to be liable
for and shall pay rental at the rate being paid immediately prior to termination or expiration, and
Lessee shall in addition make all other payments and keep all obligations and undertakings required
of Lessee under any and all provisions of this'-Lease as though such termination or expira'.icn had not
occurred. If United shall so request by notice delivered prior to surrender of possession of such Car as
above provided. Lessee shall provide suitable storage for such Car for a period of ninety (90) days
from the date of expiration or termination and inform United of the place of storage and the
reporting number of the Car there stored. Delivery in storage shall constitute delivery of oossession
for the purpose of this Paragraph 17 and such storage shall be at the risk of United. Upon termination
of the storage period or upon request of United prior thereto, Lessee shall cause the Car to be
transported to United as above provided.

18. Default.

at Blue Island
Illinois or
Washington,
Indiana,

T>1 r\TT)
AVj_ 1_* ^1-V y
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19. Sublease and Assignment. The right to assign this Lease by either party and the Lessee's right
to sublease shall exist only as follows:

• (a) Lessee shall have no right to assign or sublease or loan'any of the Cars
vnthout the prior wr i t ten consent of United; provided, however, that Lessee shal l
have the right to assign all of its rights under this Lease to another rai lroad •
corporation which succeeds to all or substant ia l ly all of the business ;:f Lessee,
provided such successor sha l l express ly assume ail of the obl igat ions £-~.d l ia-
bilities of Lessee hereunder. The rights of any assigr.ee or any party or par t ies

• on behalf of v<hom such assignee is a c t i n g - s h a l l not be subject to any cofr-nse,
se to f f , counterclaim or recouowent whatsoever whether ar is ing our o f - = ' y c-reach
of any obligation of United hereunder or by reason of any other intiebT-cness of
l iab i l i ty at any time owing by United to Lessee.

(b) all rights of United hereunder may be assigned, pledged, mortgaged, transferred or
otherwise disposed of either in whole or in port without notice to Lessee. This Lease and Lessee's
rights hereunder are and shall be subject and subordinate to any chattel mortgage, security
agreement or equipment trust or other security instrument covering the Cars heretofore or
hereafter created by United. If United shall have given written notice to Lessee stat ing the
identity and post office address of any assignee entitled to receive future rentals and any other
sums payable by Lessee hereunder. Lessee shall thereafter moke such payments to the designated
assignee.

The making of an assignment or sublease by Lessee or an assignment by United shall not serve to
relieve such party of any liability or undertaking hereunder nor to impose any liability or undertaking
hereunder upon any such assignee or sublessee except as otherwise provided herein or unless expressly
assumed in writing by such sublessee or assignee.

20. Opinion of Counsel.

SEE RIDER, Paragraph R-5
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(e) no governmental, administrative or judicial authorization, permission, consent or
approval is necessary on the part of Lessee in connection with this Lease or any action
contemplated on its part hereunder.

21. Notice. Any notice required or permitted to be given pursuant to the terms of this Lease
shall be properly given when made in writing, deposited in the United States mail, registered or

certified, postage prepaid, addressed to:

United at: 2200 East Devon Avenue
Des Plaines. Illinois 60018

Lessee at: 745 South LaSalle Street, Chicago, 111. 606Q5

Attention: Treasurer

or at such other address as either party may from time to time designate by such notice in writing to
the other. • •

22. Warranty — Representations. United makes no warranty or representation of any kind,
either express or implied, as to any matter whatsoever, including specifically but not exclusively,
merchantability, fitness for a particular purpose extending beyond the description in Exhibit A, or
the design, workmanship, condition or quality of the Cars or parts thereof which Cars have beer;
accepted by Lessee hereundar; and United shall have no liability hereunder for damages of any kind,
including specifically but not exclusively, special, indirect, incidental, or consequential damages on
account of any matter which might otherwise constitute a beach of warranty or representation.
United agrees to assign :o Lessee such rights as it may have under warranties, if any. wftich it may
have received from the manufacturer of any Cars or parts therefor and shall at Lessee's expense
cooperate with Lessee and take such action as may be reasonably requested to enable Less2£ to
enforce such nonts. Lessee reorese.nts that a'l of the matters $r>\ fo r th in p^r^y?^ 2Q(?! 1.hrou5h a^cl

including (e) shall be and are true ana correct at all times that any Car is subject to this Lease.

23. Governing Law — Writing. The terms of this Lease and all rights and obligations hereunder

shall be governed by the laws of the State of Illinois. The terms of this Lease-and the rights and
obligations of the parties hereto may not be changed or terminated orally, but only by agreement in
writing signed by the party against whom enforcement of such change or termination is sought.

24. Counterparts. This Lease may be executed in any number of counterparts, each of which so
executed shall be deemed to be an original, end such counterparts together shall constitute but one
and the same contract, which may be evidenced by any such signed counterpart.

25. Severability — Waiver. If any term or provision of this Lease or the application thereof to
'any persons or circumstances shall to any extent be invalid or unenforceable, the remainder of this
Lease or the. application of such term or provision to persons or circumstances other than those as to
which it is invalid or unenforceable shall not be affected thereby, and each provision of this Lease
shall be valid and be enforced to the fullest extent permitied by law. Failure of United to exercise
any rights hereunder shall not constitute a waiver of any such right upon the continuation or
recurrence of the situation or contingency giving riss to such right.

26. Terminology. In construing any language contained in this Lease, no reference shall be made
and no significance given to paragraph titles, such lilies being used only for convenience of reference.
Where the context so permits, the singular shall include the plural and vice versa.

27. Past Due Payments. Any nonpayment of rentals or other sums due hereunder. whether
during the period within which a default may be cured or for a longer period, and whether or not

deemed a default or violation of this Lease, shall result in the obligation on the part of the Lessee to
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pay also an amount equal to ten per cent per annum (or if such rate may not'lawfully be charged.
then the highest rate which may lawfully be charged) oi such overdue surn for the period of time
during which overdue and unpaid.

28. Definitions. For all purposes of this Lease the following terms shall have the following
meaning:

(a) "Cars" - railroad cars of the type, construction and such other description as is set
forth in Exhibit A.

. (b) "Interchange Rules" - all cedes, rules, interpretations, laws or orders governing hire,
use, condition, repair and all other matters pertaining to the interchange of freight t ra f f i c
reasonably interpreted as being applicable to the Cars, adopted and in e f fec t from time 10 time
by the American Association of Railroads and any other organisation, association, agency, or
governmental authority, including the Interstate Commerce Commission and the United Slates
Department of Transportation, which may from time to time be responsible for or have
authority to impose such codes, rules, interpretations, laws or orders.

(c) "Average Date of Delivery" — that date which is determined by (i) multiplying the
number of Cars delivered by United on each day by the number of days elapsed between such
day and 'the date of delivery of the f i rst Car hereunder. and (ii) adding all of the products so
obtained and dividing that sum by the total number of Cars delivered and ( i i i ) adding such
quotient rounded out to the nearest whole number to the date of delivery of the f i r s t Car. The

' date on which delivery of a Car shall be deemed to have been made will be the day following
delivery of the Car to the Lessee, as specified in Paragraph 2. A Car shall be conclusively deeded
delivered to the Lessee on the earliest date shown on any of the following (\) Cer t i f ica te of
Inspection and Acceptance or other writ ing accepting a Car signed by the Lessee; or ( i i ) a bill of
ladina showino delivery to Le??''-? or to 2 r2-!lr02d for th<? amount cf Lessee.

(d) "Repair Work" — All repairs, maintenance, modifications, additions or replacements

required to keep and maintain the Cars in good condition, working order and repair (wear and
tear from ordinary use and the passage of time excepted), in compliance with Interchange Rules
in effect from time to time and complete with all devices, appliances appurtenances and parts
with which the Cars were initially equipped or which from time to time may be required by
Interchange Rules.

(e) "Casualty Cars" - Cars which are lost, stolen, destroyed or damaged beyond economic
repair.

(f) "Replacement Cars" — Cars of substantially similar description and specifications to that
set forth in Exhibit A which are substituted for Casualty Cars.

(g) "Present Worth" — An amount equal to the excess of the total remaining rentals over
the fair rental value all as determined in Paragraph 18(c), discounted five percent per annum
compounded annually.

(Coh'tinued on Rider a t tached hereto)
29. Benefit Except as otherwise provided herein the covenants, conditions and agreements

contained in this Lease shall bind and inure to the benefit of the parties and (to the extent permitted
in Paragraph 19 hereof) their successors and assigns. Without limiting the generality of the foregoing,
the indemnities of the Lessee contained in Paragraph 14 hereof shall apply to and inure to the benefit
of any assignee of United, and if such assignee is a trustee or secured party under an indenture under
which evidence of indebtedness has been issued in connection with the financing of the Cars, then
also to the benefit of any holder of such evidence of indebtedness.
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30. Recording. Prior to tlic delivery and acceptance of llic f irst Car. United in-

tends, without expense to Lessee. 10 cause this Lease and ;my assignment thereof to hi; filed iind
recorded with the Interstate Commerce Commission in accordance with Section 20(c) of [lie Inter-

state Commerce Act. Lessee will fiom time to time do and pet form any other ;ict and will execute

acknowledge, deliver, file, register and record (and will ref i le . reregister or rerccorcl whenever
required) any and all further instruments required by law or reasonably requested t)y United, lor
the purpose of proper protection to the sotisfaction of counsel for United, of its t i t le to tiic C.irs.
or for the purpose of carrying out the intention of this Lease. Except as hcroinl jcforw provided.
Lessee will pay all costs, charges and expenses incident to the filing, refiling, registering, rereg-
istering, recording 2nd rerecording of any such further instrument or incident to the taking of any

.sucli .other action, and will furnish to United cert i f icates or other evidence of any such action,

IN WITNESS WHEREOF, United and Lessee have duly executed this Lease as of the day and
year f irst above written.

UNITED STATES RAILWAY LEASING COMPANY
an Illinois corporation

By
President

William M. Gibbons, Trustee of the P rope r ty of ttu
CliX CAvjO .RO^tN. j. S Ljf^.\u £\L*L) i" riv^ j, r JL C £\rt j. Ljf\^Jf\iJ
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STATE OF ILLINOIS
COUNTY OF COOK

On this-.Z-^G^rrday of...̂ ^Tr.̂ ^^?-.--5?r .̂... 19. ./..±. befote me personally
>/ J J ,9 S./J S^fL /} SJ ~^ '

appeared
to me personally known, who being by me duly svyona saj*s thaf he\ii?.<Z.<•$-.•&/...President of the
United Stales Railway Leasing Gprnpany, and kv3f̂ /;/̂ ..̂ /̂...̂ -^r?(<T^vflome personally known
to be the /^^<^^r;r^*r<^.;....Secretary of said corporation, that the seal a f f i x e d to the
foregoing instrument is the corporate seal of said corporation,.that said instrument was signed and
sealed on behalf of said corporation by authority of its Board, of Directors, and they acknowledged
that the execution of the foregoing instrument was the free act and deed of said corporation.

STATE OF ILLINOIS }
) ss

COUNTY OF COOK ).

On this
"

day of Q ̂.,̂-, , 19 7 ̂ before me personally appeared

WILLIAM M. GIBBONS to me personally known, who being by me duly sworn,

says that he is the Trustee of the Property of the CHICAGO ROCK ISLAND

AND PACIFIC RAILROAD COMPANY, that said instrument was signed and sealed

by said Trustee and he acknowledged that the -execution of the foregoing

instrument was the free act and deed of the said Trustee.

. . c-~s-̂ î i-̂ .-(•- ___ — - • ,-^
Notary Public U

USRL-RF - 11/73
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( c ) ' . C h C ' r i g h t s o f U n i t e d a s s e t f o r t h i n t h i s L e a s e a n d
t h e t i t l e o f U n i t e d t o t h e C a r s a r e f r e e a n d c l e a r

o f t h e l i en o f a n y m o r t g a g e , s e c u r i t y a g r e e m e n t , o r o t h e r
i n s t r u m e n t , . b i n d i n g . o n L e s s e e o r i n f a v o r o f a n y p a r t y c l a i m i n g
b y , t h r o u g h o r u n d e r L e s s e e o r C h i c a g o R o c k I s l a n d a n d
P a c i f i c R a i l r o a d C o m p a n y , D e b t o r a n d a l l o f t h e C a r s w h i c h
a r e t h e n . s u b j e c t t o t h e L e a s e , w e r e , u p o n d e l i v e r y t o L e s s e e
i n c o n d i t i o n s a t i s f a t o r y t o L e s s e e a n d w e r e a c c e p t e d b y
Lessee i n a c c o r d a n c e w i t h t h e t e r m s o f t h i s L e a s e ; p r o v i d e d
t h a t w i t h - r e s p e c t t o i t s o p i n i o n a s t o t h e s a t i s f a c t o r y c o n -
d i t i o n o f t h e C a r s , c o u n s e l f o r L e s s e e m a y r e l y u p o n C e r t i f i -
ca t e s o f I n s p e c t i o n a n d A c c e p t a n c e e x e c u t e d b y t h e d u l y
a u t h o r i z e d r e p r e s e n t a t i v e o f t h e L e s s e e ;

( d ) n o r e c o r d i n g , f i l i n g o r d e p o s i t i n g o f t h i s L e a s e ,
o t h e r t h a n w i t h t h e I n t e r s t a t e C o m m e r c e C o m m i s s i o n

i n a c c o r d a n c e w i t h S e c t i o n 2 0 ( c ) o f t h e I n t e r s t a t e
C o m m e r c e A c t a n d w i t h t h e - R e g i s t r a r G e n e r a l o f C a n a d a p u r s u a n t
t o S e c t i o n 1 4 8 o f t h e R a i l w a y A c t , t o g e t h e r w i t h r e q u i r e d

• n o t i c e o f s u c h d e p o s i t i n g , i s n e c e s s a r y t o p r e s e r v e o r
p r o t e c t t h e t i t l e o f U n i t e d o r i t s a s s i g n e e i n t h e U n i t e d
S t a t e s o f A m e r i c a . a n d ' i n C a n a d a ; a n d

( e ) a l l g o v e r n m e n t a l o r o t h e r a u t h o r i t y o r a p p r o v a l
n e c e s s a r y , i f a n y , i n c o n n e c t i o n w i t h t h e e x e c u t i o n a n d

d e l i v e r y o i ch i s L o a s a or the p e r f o r m a n c e c f any of L e s s e e ' s
o b l i g a t i o n s t h e r e u n d e r h a s b e e n o b t a i n e d .

R-6 - P a r a g r a p h 28 cont inued:
• ' "

( h ) " L e s s e e " - W i l l i a m M . G i b b o n s , T r u s t e e o f t h e P r o p e r t y
o f C h i c a g o R o c k I s l a n d a n d P a c i f i c R a i l r o a d C o m p a n y ,

D e b t o r , a n d n o t i n d i v i d u a l l y a s w e l l a s a n y a d d i t i o n a l o r
s u c c e s s o r T r u s t e e o f s u b j e c t p r o p e r t y , a n d u p o n a s s i g n i r . e n t
a n d t r a n s f e r o f o r s u c c e s s i o n t o t h e i n t e r e s t o f t h e L e s s e e
t o a R e o r g a n i z e d C o m p a n y , s h a l l . m e a n a n y s u c h R e o r g a n i z e d
C o m p a n y , a s w.ell a s a n y s u c c e s s o r a n d a s s i g n e e p e r m i t t e d i n
P a r a g r a p h 1.9 h e r e o f .

( i ) " R e o r g a n i z e d ' C o m p a n y " - a n y c o r p o r a t i o n , i n c l u d i n g
C h i c a g o R o c k I s l a n d a n d P a c i f i c R a i l r o a d C o m p a n y ,

D e b t o r o r o t h e r e n t i t y , w h i c h a c q u i r e s s u b s t a n t i a l l y a l l o f
t h e p r o p e r t y a n d b u s i n e s s o f C h i c a g o R o c k I s l a n d a n d P a c i f i c
R a i l r o a d C o m p a n y u p o n t e r m i n a t i o n o f t h e t r u s t e e s h i p o f
t h e p r o p e r t y ' o f t h e C h i c a g o R o c k I s l a n d a n d P a c i f i c R a i l r o a d
C o m p a n y a n d s h a l l i n c l u d e a n y s u c c e s s o r p u r s u a n t t o P a r a g r a p h
19 h e r e o f .
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-.•or do any act whatsoever or exercise any diligence whatsoever
in or about the procuring of another lessee to m i t i g a t e the
daBIages of the Lessee or otherwise. The election by United
to rclet the Cars and the acceptance of a new lessee shall not
operate to release Lessee from liability for any existing or
future default in any other covenant or promise herein contained;

(j) declare this Lease terminated and recover fron Lessee
all amounts then due and payable plus, as liquidated

damages for loss o£ bargain and not as a penalty, the
Present Worth, as of the date of such termination,.of the.
excess', if any, of the total remaining rentals reserved under
the Lease fron the date of such termination to the expiration,

. d a t e of the then current term of the Lease over the fair
rental value of the Cars for such period;

(k) recover or take possession of any or all of the Cars
and hold, possess and enjoy the sane, free front any

right of the Lessee to use the-Cars for any .purposes what-• o

soever .

The r e m e d i e s p rov ided in this P a r a g r a p h 18 in f a v o r of U n i t e d
shall n o t b e d e e m e d e x c l u s i v e b u t s h a l l , w h e r e n o t b y r u l e o f
l a w i n c o n s i s t e n t w i t h each o t h e r , b e c u m u l a t i v e a n d n a y b e
availed of s ingly , in c o m b i n a t i o n , or all t o g e t h e r ap.d in any
o r d e r , and shal l be in a d d i t i o n to a l l o t h e r r e m e d i e s , i n U n i t e d ' s
f a v o r e x i s t i n g a t l aw o r i n e q u i t y . The l e s see h e r e b y w a i v e s
any m a n d a t o r y r e q u i r e m e n t s o f l aw now or h e r e a f t e r in e f f e c t w h i c h
m i g h t l imi t o r m o d i f y a n y o f t h e r e m e d i e s h e r e i n p r o v i d e d t o
the e x t e n t t h a t such w a i v e r i s p e r m i t t e d .by law.

R-5 - 20. Opinion of Counsel. Upon the request of United or
its assignee at any tine or t imes, Lessee will deliver to Uni t ed an opin ion
of counsel for Lessee or counsel designated by him, addressed to Uni ted or
its assignee in form and substance sa t i s fac tory to counsel for United,
or its assignee, which opinion shall be to the e f f e c t that:

• (a) The T r u s t e e has been aud is d u l y a p p o i n t e d and v a l i d l y
a c t i n g a s T r u s t e e o f t h e p r o p e r t y o f t h e C h i c a g o
Rock I s land a n d P a c i f i c R a i l r o a d C o m p a n y , h a s t h e p o w e r

and a u t h o r i t y t o c a r r y on i t s b u s i n e s s , and by s p e c i f i c o r d e r
o f c o u r t ha s b e e n a u t h o r i z e d t o e x e c u t e and d e l i v e r t h i s l e a se ;
o r a l t e r n a t i v e l y i f , d u r i n g t h e c o n t i n u a n c e o f th is L e a s e t h e r e
shall be a c o r p o r a t i o n o r o t h e r e n t i t y s u c c e e d i n g to the a f o r e -
m e n t i o n e d L e s s e e ' s i n t e r e s t , t h a t s u c h Le s s ee is d u l y
o r g a n i z e d a n d v a l i d l y e x i s t i n g u n d e r a l l a p p l i c a b l e l aws a n d
tha t i t h a s f u l l p o w e r a n d r i g h t t o e n t e r i n to o r a s s u m e t h i s
Lease a n d c a r r y o u t a l l o f L e s s e e ' s o b l i g a t i o n s h e r e u n c e r ;

( b ) th i s Lease c o n s t i t u t e s t h e l e g a l , v a l i d a n d b i n d i n g
o b l i g a t i o n o f L e s s e e e n f o r c e a b l e i n a c c o r d a n c e w i t h

i t s t e r m s , a n d t h e o b l i g a t i o n s o f L e s s e e d u r i n g t h e c o n t i n -
uance o f t h e R e o r g a n i z a t i o n P r o c e e d i n g s f o r r e n t a l a n d a n y
o t h e r s u m s d u e o r w h i c h b e c o m e d u e . o n a c c o u n t o f t h e u n d e r -
t a k i n g s a n d o b l i g a t i o n s o f t h e Lessee h c r c u n d c r c o n s t i t u t e s

' an e x p e n s e o f a d m i n i s t r a t i o n ;



have been d u l y a s s u m e d by a t r u s t e e o r t r u s t e e s o r r e c e i v e r
o r r e c e i v e r s a p p o i n t e d f o r s u c h R e o r g a n i z e d C o m p a n y o r C o r i t s
p r o p e r t y i n c o n n e c t i o n w i t h a n y s u c h p r o c e e d i n g s o r o t h e r w i s e
g i v e n the same s t a t u s a s o b l i g a t i o n s a s s u m e d by s u c h a t r u s t e e
o r t r u s t e e s o r r e c e i v e r o r r e c e i v e r s , w i t h i n t h i r t y ( 3 0 ) d a y s
a f t e r s u c h a p p o i n t m e n t , i f a n y , o r s i x t y ( 6 0 ) d a y s a f t e r s u c h
p r o c e e d i n g s sha l l h a v e been c o m m e n c e d , w h i c h e v e r sha l l b e
e a r l i e r ;

( g ) the o r d e r of the U n i t e d - S t a t e s D i s t r i c t C o u r t
f o r t h e N o r t h e r n D i s t r i c t o f I l l i n o i s / - E a s t e r n ' .

D i v i s i o n , . e n t e r e d i n t h e R e o r g a n i z a t i o n P r o c e e d i n g ' s a u t h o r -
i z i n g t h e e x e c u t i o n a n d d e l i v e r y o f t h i s L e a s e s h a l l b e
r e v e r s e d , m o d i f i e d , a m e n d e d , t e r m i n a t e d o r s u p e r s e d e d i n
a n y n a t e r i a l r e s p e c t w h i c h m i g h t a d v e r s e l y a f f e c t , t h e r i g h t s ,
p o w e r s , p r i v i l e g e s , r e n e d i e s o r o b l i g a t i o n s o f U n i t e d
u n d e r t h i s L e a s e o - r o f a n y a s s i g n e e o f . U n i t e d ' s r i g h t ,
t i t l e , ar.d i n t e r e s t i n a n d u n d e r t h e L e a s e a n d t h e c o n t i n u a n c e
o f a n y s u c h o r d e r u n s t a y e d a n d i n e f f e c t f o r a p e r i o d o f
t h i r t y ( 3 0 ) d a y s i r o n t h e d a t e o f e n t r y t h e r e o f .

U p o n t h e h a p p e n i n g o f a n e v e n t o f d e f a u l t , U n i t e d
i t s o p t i o n n a y :

( h ) p r o c e e d b y a p p r o p r i a t e c o u r t a c t i o n e i t h e r a t 1 ?.«.-.'
o r i n e q u i t y f o r s p e c i f i c p e r f o r m a n c e b y t h e L e s s e e
o f t h e a p p l i c a b l e c o v e n a n t s o f t h i s L e a s e o r t o

r e c o v e r f r o m L e s s e e a l l d a m a g e s , i n c l u d i n g s p e c i f i c a l l y
b u t n o t e x c l u s i v e l y , e x p e n s e s a n d a t t o r n e y s ' C e e s w h i c h
U n i t e d m a y s u s t a i n b y r e a s o n o f L e s s e e ' s d e f a u l t o r o n
a c c o u n t o f U n i t e d ' s e n f o r c e ; ? , en c c f i t s r e m e d i e s h e r e u n d e r :

( i ) e l e c t o n l y t o t e r m i n a t e t h e L e s s e e ' s r i g h t o f p o s s e s s i o n
( b u t n o t t o ' t e r m i n a t e t h e L e a s e ) w i t h o u t r e l e a s i n g

L e s s e e i n w h o l e o r i n p a r t f r o m i t s l i a b i l i t i e s a n d o b l i g a t i o n s
a c c r u e d h e r e u n d e r , o r h e r e a f t e r t o a c c r u e f o r t h e r e m a i n i n g
t e r r a o f t h e L e a s e , a n d t h e r e u p o n r e q u i r e L e s s e e t o d e l i v e r
a l l - s u c h C a r s t o U n i t e d a t s u c h p l a c e s a s i t ciay d e s i g n a t e

' o r t o t a k e p o s s e s s i o n i t s e l f , o f a n y o r a l l o f t h e C a r s
w h e r e v e r s a m e m a y b e f o u n d . U n i t e d m a y , b u t n e e d n o t ,
r e q u i r e d e l i v e r y o f t h e C a r s t o i t o r r e p o s s e s s t h e C a r s , b u t
i n t h e e v e n t t h e C a r s a r e d e l i v e r e d t o U n i t e d o r a r e
r e p o s s e s s e d , U n i t e d s h a l l u s e r e a s o n a b l e e f f o r t s t o r e l e t
t h e s a m e o r a n y p a r t t h e r e o f t o o t h e r s u p o n a - r e a s o n a b l e
r e n t a l . a n d s u c h o t h e r t e r n s a s i t n a y s e e f i t . T h e p r o c e e d s
o f a n y s u c h - r e l e t t i n g s h a l l - f i r s t b e a p p l i e d t o t h e e x p e n s e s
( i n c l u d i n g r e a s o n a b l e a t t o r n e y ' s f e e s ) o f r e t a k i n g a n d
r e l e t t i n g o f t h e C a r s a n d d e l i v e r y t o t h e n e w l e s s e e a n d
t h e n t o t h e p a y c i e n t o f r e n t d u e u n d e r t h i s L e a s e . L e s s e e
shal l p a y a n y d e f i c i e n c y r e m a i n i n g d u e a f t e r s o a p p l y i n g
C h e p r o c e e d s a s t h e s a m e s h a l l a c c r u e . U n i t e d s h a l l n o t b e
r e q u i r e d t o a c c e p t o r r e c e i v e a n y lessee o f f e r e d b y L e s s e e ,

P a g e



- • " C o m m i s s i o n i n a c c o r d a n c e w i t h S e c t i o n 2 0 c o f t h e I n t e r s t a t e C o m m e r c e
A c t a n d e x h i b i t e d t o L e s s e e . Lessee f u r t h e r a c k n o w l e d g e s t h a t
U n i t e d m a y a s s i g n t h i s s u b l e a s e t o i t s l e s s o r a s s e c u r i t y f o r
U n i t e - d ' s u n d e r t a k i n g s a n d o b l i g a t i o n s u n d e r i t s ' ] , e a s e b a c k a g r e e -
m e n t ; p r o v i d e d , h o w e v e r , t h a t U n i t e d , Lessee a n d U n i t e d ' s l e s so r
shal l h a v e e n t e r e d i n t o an a g r e e m e n t a s a p a r t o f sa id a s s i g n m e n t
a c k n o w l e d g i n g t h a t a l t h o u g h , t h e r i g h t s o f Les see h e r e u n d e r a r e s u b -
j e c t a n d s u b o r d i n a t e , t o ' t h e , r i g h t s o f U n i t e d ' s l e s s o r , Lessee
shal l be e n t i t l e d to q u i e t p o s s e s s i o n of the .Cars so l ong as
Lessee sha l l n o t b e i n d e f a u l t u n d e r a n y o f t h e t e r m s a n d c o n d i -
t ions of th is Lease .

R-4 - 18. . Defau l t : . The terra "event of d e f a u l t " for the purpose here-
of shall mean any one or acre of the fol lowing:

( a ) n o n - p a y m e n t b y L e s s e e w i t h i n t w e n t y ( 2 0 ) days
a f t e r t h e s a m e b e c o m e s d u e o f a n y i n s t a l l m e n t :

o f r e n t a l o r a n y o t h e r s u n r e q u i r e d t o b e p a i d h e r e u n d e r
b.y L e s s e e ;

( b ) t h e L e s s e e s h a l l d - e f a u l t o r f a i l f o r a p e r i o d
o f t w e n t y ( 2 0 ) d a y s i n t h e d u e o b s e r v a n c e o r

p e r f o r m a n c e o f a n y c o v e n a n t , c o n d i t i o n o r . a g r e e m e n t ,
r e q u i r e d t o b e o b s e r v e d o r p e r f o r m e d o n i t s p a r t h e r e -
u n d e r ;

( c ) the* r e p r e s e n t a t i o n s m a d e b y L e s s e e - a s p r o v i d e d
i n P a r a g r a p h 2 2 h e . r e o f s h a l l a t a n y t i m e d u r i n g

t h e c o n t i n u a n c e o f t h i s L e a s e b e c o m e u n t r u e o r i n c o r r e c t ;

( d ) t h i s L e a s e i s r e j e c t e d o r t h e o b l i g a t i o n s o f t h e
L e s s e e h e r e u n d e r a r e n o t a s s u m e d b y t h e R e o r g a n i z e d

• C o m p a n y ( a s t h a t t e r n i s h e r e i n a f t e r d e f i n e d ) ; o r t h e
R e o r g a n i z a t i o n P r o c e e d , ! n g s ( a s t h a t t e r m i s h e r e i n a f t e r
d e f i n e d in s u b p a r a g r a p h ( c) of t h i s P a r a g r a p h 13) n . r a
d i s m i s s e d o r _ o t h e r w i s e t e . r . i i r . c t e d w i c h c u c t h e a d o p t i o n o f
a p l a n c o n f i r m i n g t h i s L e a s e i n a l l r e s p e c t s ;

( e ) a p e t i t i o n f o r r e o r g a n i z a t i o n u n d e r S e c t i o n 7 7 o f t h e
B a n k r u p t c y A c t , a s n o w c o n s t i t u t e d o r a s s a i d S e c t i o n 7 7

m a y b e h e r e a f t e r a m e n d e d , s h a l l b e f i l e d b y o r a g a i n s t a n y
R e o r g a n i z e d C o m p a n y a s h e r e i n a f t e r d e f i n e d a n d a l l t h e
o b l i g a t i o n s o f L e s s e e u n d e r t h i s Lease s h a l l n o t h a v e b e e n
d u l y a s s u m e d b y a t r u s t e e o r t r u s t e e s o r r e c e i v e r o r r e c e i v e r s
a p p o i n t e d i n such p r o c e e d i n g s o r o t h e r w i s e g i v e n t h e s a m e
s t a t u s a s o b l i g a t i o n s a s s u m e d b y s u c h t r u s t e e o r t r u s t e e s
o r r e c e i v e r o r r e c e i v e r s w i t h i n t h i r t y ( 3 0 ) d a y s a f t e r s u c h
a p p o i n t m e n t , i f a n y , o r s i x ty ( 6 0 ) d a y s a f t e r s u c h p e t i t i o n
shal l h a v e b e e n f i l e d , w h i c h e v e r s h a l l b e e a r l i e r ; o r

( f ) a n y p r o c e e d i n g s s h a l l b e c o m m e n c e d b y o r a g a i n s t
a n y R e o r g a n i z e d C o m p a n y a s h e r e i n a f t e r d e f i n e d f o r

a n y r e l i e f u n d e r a n y b a n k r u p t c y o r i n s o l v e n c y l a w s , o r
laws r e l a t i n g t o t h e r e l i e f o f d e b t o r s , r e a d j u s t m e n t s
o f i n d e b t e d n e s s , r e o r g a n i z a t i o n s , a r r a n g e m e n t s , c o m p o s i t i o n s
o r e x t e n s i o n s ( o t h e r t h a n a l a w w h i c h d o e s n o t p e r m i t a n y
r e a d j u s t m e n t o f t h e i n d e b t e d n e s s p a y a b l e h e r o , u n d e r ) , a n d a l l
t h e o b l i g a t i o n s o f L e s s e e u n d e r t h i s L e a s e s h a l l n o t



RIDER consisting of 5 page (s) attached to and made
n part of, Lease dated July 16 , 1975,"by and between
United States Railway Leasing Conpany ("United") and William
M. Gibbons, Trustee of the Property of the Chicago Rock Island
and Pacific Railroad Company, Debtor ("Lessee").

R-l Lease of .Ca_rjs_ (Continued from Paragraph 1) In no
event shall this lease.becone effective prior to the approval
and confirmation by the United District Court, Northern District:.
of Illinois, Eastern Division, or such other Court hereinafter ca
ed the "Reorganization Court" having jurisdiction in the Reorgan-
ization Proceedings (hereinafter defined in Paragraph 18[gj) of
the Chicago Rock Island arid Pacific Railroad Coapany, Debtor.

R-2 Option to Extend. Unless Lessee is in default under
the provisions of this Lease, Lessee shall have an option to
extend the term of this Lease, upon the same terms and condition
as to all or any portion of the Cars then subject to this Lease
by notifying United in writing no less than ninety (90) days
and no more than six (6) months prior to the end of the original
term. .An extension pursuant to this option with respect to any
Car shall be for a period (hereinafter referred to as the "ex-
tended term") of five (5) years from the end of the original term.

Lessee shall pay to Lessor as rental for each Car during
the extended term, from and including the first day following
the end of the original term, an amount per Car per month equal
to the fair market rental value for the Cars as of the expiration
of the original term of this Lease. The fair market rental value
of all of the Cars shall be determined by both of the parties
and in the event the parties cannot agree then such value shall
be determined by arbitration in Chicago, Illinois, pursuant to
the rules of the American Arbitration Association. One a r b i t r a t o r
shall be appointed by each party and a third a r b i t r a t o r shall be
appointed by the two arbitrators. In the event rental is
determined by arbitration Lessee shall have a period of ten
(10) days following notification o f ' t h e decision of the arbi-
trators within which to terminate the' term of this Lease not-
withstanding any provision as to the length of the term con-
tained in Paragraph 5 of the Lease or Paragraph R-2 of this
Rider. Such termination shall be effected by written notice
to United within the aforesaid ten (10) day period.

R-3 Lease or Sublease. Lessee acknowledges that, at any time
prior to delivery of the first Car hereunder United may, at its
election, enter into a sale and leaseback of the Cars from such
financing institution as United nay elect and that t h e r e a f t e r
this document shall constitute a sublease by and between United
and Lessee. Lessee acknowledges that in the event of said sale
and leaseback United's. right, title and interest in the Cars shall
be that of a Lessee under and pursuant to its leaseback agreement,
copies of which shall have been filed with tlie. Interstate Commerce
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EXHIBIT B

Lease dated ?.̂ . ?....?:..? 19...'.„.... by and between United States Raiiv/ay
William H. Gibbons, Trustee of the Proper ty of the

Leasing Company ("United") and ("Lessee")

CHICAGO, ROCK ISLAND AND PACIFIC RAILROAD COMPAQ

C E R T I F I C A T E OF I N S P E C T I O N AND ACCEPTANCE

19 u

United States Railway Leasing Company
2200 East Devon Avenue
DesPlaines. Illinois 60018

Gentlemen:

The undersigned, being a duly authorized inspector for Lessee, hereby ce r t i f i e s that he has
made an inspection of : ( ) Cars bearing numbers as
follows: . '

or has, on behalf of Lessee, elected to forego such inspection all as provided in the Lease, and hereby
accepts such Cars for the Lessee pursuant to the Lease; that each of said Cars is plainly marked in
stencil on both sides of each Car with the words

UNITED STATES RAILWAY LEASING COMPANY
LESSOR

Ti t l e to this Car subject to documents recorded
under Section 20c of I n t e r s t a t e Commerce Act

in readily visible letters not less than three-quarters inch (3A1") in height; and that each of said Cars
conforms to, and fully complies with the terms of said Lease and is in condition satisfactory to the
Lessee.

Lessee

-10-
USRU-RF-11/73



ASSIGMMK^T OF SUBLEASE A:iD

THIS 7\S3IG3MZ>.T. OF SUBLEASE ASD AGREIOiSST nvad-i as
of this _ 6th clay of August, 1975 by U_\'ITED ST.I-.T?,S RAILWAY

1-^ASIMG COMPANY, an Illinois corporation havir.g its prinoxpal
offices in .Chicago, Illinois, (hereinafter called "Assignor")
to GREYHOUND LEASING & FINANCIAL CORPORATION, a Ds lew-are
corporation having its principal offices in Phoenix, Arizona,
(hereinafter called "Assignee").

W 1 T H E S 3 2 T H : " .

WHEREAS, Assignor does desire that -Assignee purchase
a total of forty-one (41) New Hopper Railroad Cars costing a
total of approximately One Million Seventy-Four Thousand Two Hundred
Dollars ($1,07*1,200) (hereinafter called the "Cars"), from United
States Railway Equipment Company for purposes of leasing
such Cars to Assignor; .

WHEREAS, if Assignee is willing to purchase such Cars,
and lease the same unto Assignor over a fifteen (1̂ ) year tern,
Assignor does further desire to sublease such Cars to the
William M. Gibbons, Trustee of the Property of Chicago, Rock Island
Pacific Railroad Company, Debtor (hereinafter called the "Sublessee"),
pursuant, to-a Sublease Agreement (hereinafter called the "Sublease")
to be entered into between Assignor, as sublessor, and Sublessee;

WHEREAS, Assignee is .willing to purchase such Cars
as aforesaid, and to lease the same u.nte Assignor pursuant to
an Equipment Lease Agreement and Supplement thereto (herein-
after called the "Lease") to be entered, into cev.v;een Assignor
and Assignee, if, and only if, Assignor will a5;ree.to enter,
into the Sublease with Sublessee in the sar:.e format as Ex-
hibit A to the Lease, and will further assign unto Assignee, but
nevertheless for security purposes only, Assignor's rights as
sublessor in the Sublease with Sublessee;

NOW, THEREFORE, to induce the Assignee to purchase
the Cars and lease then to Assignor, and for other .~:odd and .
valuable consideration, the receipt of v;hich is hereby ac-
knowledged, the.parties hereto agree as follows:'

1. As security for the full, faithf.ul and: timely
payment of all rent due under the Lease, Assignor hereby •
.irrevocably assigns, transfers, and sets over unto-Assignee

Exhibit B



al'l of Assignor's right, title and interest in, and to, the
Sublease, with respect to the Cars, together with all rights,
power, privileges, and other benefits of the Assignor, as
sublessor under the Sublease, as they relate to the Cars,
including (without limitation) the immediate right to re-
ceive and collect all rentals and other sums payable to or
receivable by the Assignor, with respect to the Cars, under
or pursuant to the provisions of the Sublease, and the right
to make all'waivers and agreements, to give all notices,.con-
sents and releases, to take all action upon the happening of
a default or an event of default under the Sublease, with
respect to the Cars, and to do any and all other things what-
soever which the Assignor is or may become entitled to do
under the Sublease with respect to said Cars.

2. The assignment made hereby is executed only as
security for the payment to Assignee by Assignor of all
and other sums, if any, due under the Lease, and, there:
the execution and "delivery of this Assignment and Agreement
shall not subject Assignee.to, or transfer, or pass, or in
any way affect or modify, the liability of the Assignor as
sublessor under' the Sublease vritrv respect to the Cars, it
being understood, and agreed that notwithstanding' this Assign-
ment, all obligations of the Assignor to the Sublessee under,
the Sublease with respect to the Cars shall be and remain en-
forceable by the Sublessee, its successors and assigns, against,
and only against, Assignor.

. . 3- Assignor covenants and. agrees that it v.-ill oerform
all of its obligations to be performed under the terms of the
Sublease with respect to the Cars, and hereby Irrevocably
authorizes and empowers Assignee, in its own name, or in the
name of Assignor, on the happening of any failure by Assignor '
to perform, any such obligation(s) , to perform or cause the
same to be performed, at Assignor's expense.

J). Upon the expiration of the term of the Lease, or
upon the full discharge and satisfaction of all of the obliga-
tions of Assignor, as Lessee under the Lease, the assignment
made hereby and all rights herein assigned to Assignee shall
cease and terminate, and- all estate, right, title and interest
of Assignee in and to the Sublease shall revert to Assignor.

-5. Assignor hereby warrants and covenants (a) that
the Sublease is on file with the Interstate Commerce Commission,
is not in default, and based on the opinion of counsel for the
Sublessee, is valid, in full force and effect and is enforceable
in accordance with its terms (subject only to bankruptcy,
insolvency and reorganization laws and other laws governing
the enforecement of lessors' or creditors' rights in general),

• (b) that the execution and delivery of this Assignment and
Agreement has been duly authorized, and this Assignment
and Agreement are and will remain the valid and enforceable



obligations of Assignor in accordance with their terms, (c)
that.the Assignor has not executed any other assignment of
the Sublease., and its right to receive all payments there-
under with respect to the Cars is and will continue to be
free and clear of any and all liens, agreements or encum-
brances created or suffered by any act or omission on the
part of Assignor, (d) Assignor's principal place of business
is situate in Chicago, Illinois, and (e) that notwithstand-
ing this Assignment and Agreement, Assignor will perform
and comply with each and all of the covenants and conditions
in the Sublease on Assignor's part to be so performed and
complied with.

6.- Assignor covenants and agrees v;ith Assignee that
in any suit, proceeding or action brought -by Assignee: under the
Sublease for any installment of, or interest en, any rental or
other sura owing thereunder with respect to the Cars, cr to en-
force any provisions of such Sublease, the Assignor v;ill save,
indemnify and keep Assignee harmless from and against all ex-
pense, loss or damage suffered by reason of any - clef er.ss, set
off, counterclaim or recoupment v:h at soever cf the Sublessee
thereunder arising out of a breach by Assignor of any obliga-
tion in respect of the Cars or such Sublease cr arising out of
any other indebtedness cr liability at any tir.~ owing to such
Sublessee from Assignor.

7. Assignor will from time to tirae take such action
and execute such documents as Assignee may from tirr.a to time
reasonably request in order to confirm or further assure and
secure the assignment made hereby and the provisions hereof.

8. Assignor agrees that it v/ill not, without the
prior written consent of Assignee, enter into any agreement
amending, modifying or terminating the Sub loss-2, ana any
attempted amendment, modification or termination /.'ithcut such
consent shall be null and void and of no effect.

9- This Assignment and Agreement shall be governed
by the laws of the State of Illinois.

.10. This Assignment and Agreement shall be binding
upon and inure to the benefit of the parties hereto and their
respective successors and assigns.

' -3-



11. Assignor shall cause copiers cf all notices
received in connection v/ith the Sublease to be pr-:::vptlv-
delivered to Assignee at Greyhound Tov/er., Phoenix, Arizona
8^077;, or at such other address as the Assignee shall designate

IN WITNESS VJHEREOMh, the parties hereto have caused
this Instrument to be signed and sealed by their respective
officers thereunto duly authorized., as of the date first above
written.

GREYHOUND LEASING I*.
'" T A 7 <""•>" ~J'~1'D «"•"'J.J-1 Li v^-_^-.- i-'. ..-. J. _ ^

By.

ATTEST:

Assistant Secretary

UNITED STATES RAILWAY
LEASING CO;^?A:;Y

- By.

ATTEST:

Assistant Secretary



STATE OF. )
) SS

COUNTY OF )

On this day of , 1975, before me
personally appeared , to me personally known,
who being by me duly sworn says that he is Vice President of
Greyhound Leasing & Financial Corporation, and

to me personally known to be the Assistant Secretary
of said corporation, that the seal affixed to the foregoing
instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said cor-
poration by authority of its Board of Directors, and they
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

'. Notary Public

My Commission Expires:

STATE OF ILLINOIS )
) SS

COUNTY OF COOK )

On this day of , 1975, before
me personally appeared __, to me personally known,
who'being by me duly sworn says that he is Vice President of
United States Railway Leasing Company, and , to
me personally known to be the Assistant Secretary of said
corporation, that the seal affixed to the foregoing instrument
is the corporate seal of said corporation, that said instru-
ment was signed and sealed on behalf of said corporation by
authority of its Board of Directors, and they acknowledged
that the execution of the foregoing instrument was the free
act and deed of said corporation.

Notary Public

My Commission Expires:



EXHIBIT C

STIPULATED LOSS VALUES

Beginning of 1st quarter 100.00%
Beginning of 2nd quarter 102.04%
Beginning of 3rd quarter 102.74%
Beginning of 4th quarter 103.38%
Beginning of 5th quarter 103.95%
Beginning of 6th quarter 104.46%
Beginning of 7th quarter 104.90%
Beginning of 8th quarter 105/29%
Beginning of 9th quarter 105.60%
Beginning of 1Oth quarter 105.86%
Beginning of llth quarter 106.05%
Beginning of 12th quarter 106.18%
Beginning of 13th quarter 99.83%
Beginning of 14th quarter 99.83%
Beginning of 15th quarter 99.77%
Beginning of 16th quarter 99.64%
Beginning of 17th quarter 99.45%
Beginning of 18th quarter 99.19%
Beginning of 19th quarter 98.87%
Beginning of 20th quarter 98.49%
Beginning of 21st quarter 93.65%
Beginning of 22nd quarter 92.72%
Beginning of 23rd quarter 91.74%
Beginning of 24th quarter 90.70%
Beginning of 25th quarter 89.61%
Beginning of 26th quarter 88.47%
Beginning of 27th quarter 87.61%
Beginning of 28th quarter 86.71%
Beginning of 29th quarter 84.73%
Beginning of 30th quarter ' 83.37%
Beginning of 31st quarter 81.96%
Beginning of 32nd qaurter . 80.50%
Beginning of 33rd quarter 78.99%
Beginning of 34th quarter 77.42%
Beginning of 35th quarter 75.80%
Beginning of 36th quarter 74.13%
Beginning of 37th quarter 72.40%
Beginning of 38th quarter 70.62%



EXHIBIT C

STIPULATED LOSS VALUES

Beginning of 39th quarter 68.79%
Beginning.of 40th quarter 66.90%
Beginning of 4.1st quarter 64.96%
Beginning of 42nd quarter 62.97%
Beginning of 43nd quarter 60.92%
Beginning of 44th quarter 58.82%
Beginning of 45th quarter 56.67%
Beginning of 46th quarter . 54.46%
Beginning of 47th quarter 52.21%
Beginning of 48th quarter 49.89%
Beginning of 49th quarter 47.53%
Beginning of 50th quarter 45.11%
Beginning of 51st quarter 42.64%
Beginning of 52nd quarter 40.11%
Beginning of 53th quarter 37.54%
Beginning of 54th quarter 34.91%
Beginning of 55th quarter 32.22%
Beginning of 56th quarter 29.48%
Beginning of 57th quarter 26.69%
Beginning of 58th quarter 23.85%
Beginning of 59th quarter 20.95%
Beginning of 60th quarter 18.00%
After 60th quarter 15.00%


